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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULL\;’

. MNAME & PHONE OF GONTACT AT FILER [optional]l . . ’ oo T a '{J,,_, mép}!l PG
fa S0
" v

H.

B. SEMD ACKNOWLEDGMENT TO: (Name and Address) LK.
[ 1
Mr. Bruce Irick
Compass Bank
P.O. Box 9600 :
Austin, Texas 78766-9600

l THE ABQVE SPACE IS FOR FILING OFFICE USE ONLY -
1. DEBTOR'S EXAGT FULL LEGAL NAME inserlonlymdehiornama (1uor 1b) - donotabhrewateorcombmanarnes T S T —
18. ORGANIZATICN'S NAME e o T

Commerce Automotwe Realty of Texas, Ltd,, a Texas hmlted partnershlp

OR

15, NDIVIDUAL'S LAST NAME —FIRSTNAME - TMIODLE NAME — ==~ |SUFFIX
Te. MAILING ADDRESS — Y = ——————— "= [STATE " |POBTALCOGE ~ =~ |COUNTRY
9111 Jollyville Road Suite 106 .| Austin TX | 78759 USA -
10 TAXID# BSSNOREIN |ADDLINFORE [i6, TYPEOF ORGAMIZATICN — [1F TORIEAICTION OF ORGANIZATIGN o ORGANIZATIONAL 10 #, 1 aay =TT
ORGANIZATION
74-2916815  |oestor limited partnership | Texas | 11342510 . Fnoe
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NA.ME msar%onlygﬂ.adabtarname (28 or 20 - do nalabbreuialaormmbsne names . o N T ST
7o ORGANIZATIONS NAME T s
OR [5 TNONIDUALS LAST NAME T e FIRST NAME i i ——TWOOLE NAME ~ . [SUFFIX
7o, MAILING ADDRESS - R [+'i v —*"\gTATE |POSTALGGDE |, |COUNTRY
S AN IO SENOREN [ADDLINFORE |25, TYPEOF ORGANIZATION |21, JURISDIGTIGN OF ORGANIZATION |24 ORGANIZATIGRAL ID ey
ORGANIZATION
DEBTOR | . | | DNONE
3. SECURED PARTY'S NAME (or NAME ufTOTALASSiGNEE ofASS[GNOR SIP) - inssdenlynnﬂsawred partynama @a or:!b) T T
3a. ORGANIZATION'S NAME T
Compass Bank, an Alabama state ba.nkmg association .
OR |55 TOWIGUALS LAST NAME ETIBNE T T [MIDDLE NAME . |SUFFIX "
6. MAILING ADDRESS =TT T oY T ~——TgTATE "POSTALGODE = |COUNTRY .
—  P.O. Box 9600 . ‘ Austin ) TX |78766-9600. .| USA

2, This FINANGING STATEMENT covers the fofiowing collataral:

See the attached Exhibit A to UCC-1 Financing Statement for description of Collateral.

secLeruver | Jae tien | Jvon-uccring
Al Debiors D

B, OPTIONAL FILERREFERENCE BATA - e LA s
217002 00054 TO BE FILED IN THE STATE OF MISSISSIPPI
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Instructions for National UCC Financing Statement (Form UCC)

Please type or laser-print this form. Be sure itis completely legible. Read all Instructions, espacially Instruction 1; corract Debfor name is crucial. Follow,
Instructions completely. . .

Fillin form very carefully; mistakes may have impartant legal consequences, Ifyou have guestions, consult your attorney. Filing office cannot give legal advice.

Do notinsert anything in the open space in the upper parfion of this form; itis reserved for filing office use.

When properly completed, send Filing Office Gopy, with required fee, o fillng office. If you want an acknowledgment, complete item B and, if filing in a filing
office that returns an acknowledgment copy furnished by filer, you may alse send Acknowledgment Copy; otherwise detach, [fyouwantio make a search
request, complete item 7 (after reading Instruction 7 below) and send Search Report Copy, otherwise detach. Always detach Debtorand Secured Party
Copies.

If you need Lo use attachments, use 8-1/2 X 11 inch sheets and put at the top of each sheet the name of the first Debtar, formatted exactly as it apgears In
ltem 1 of this form; you are encouraged o use Addendum (Form UCC1Ad). : .

A. To assist filing offices that might wish to commiunicate with filer, filer may provide information in item A. ‘This item is optional. .

B. Complete item B if you want an acknowledgment sent to you. [f filing in a filing office that returns an acknowledgment copy furnished by filer, present
simultaneously with this form a carbon or other copy of this form for use as an acknowledgment capy.

1. Debtorname: Enteronly one Debtorname in ftem 1. an organization's 2. If an additional Debtor is included, complete item 2, determined and

name (1a) gr an individual's name (1b). Enter Debtor's exact full legal formatted per Instruction 1. Tainclude further additional Deblars, crone
name. Don'tabbreviate. or more additional Secured Parties, attach either Addendum {Form
UCC1Ad) orother additional page(s), using correct name farmat. Follow
1a. Qrganization Debtor. “Qrpanization” means an entity having a legal thstruction 1 for determining and formatting additional names. o

identity separate from its owner. A partnership Is anorganization; a sole
propristorship Is not an organization, even if it does business undera 3. | Enterinformation for Secured Party or Toltal Assignee, determined and

trade name. If Debtor is a partnership, enter exact full tegal name of _ formaltted per Instruction 1. ifthereis more than one Secured Party, see
partnership; you need not enter names of partners as additional Debtars. Instruction 2. [fthere has been a iotal assignment of the Secured Party's
{fDebtoris aregistered orgarilzation (e.g., corporation, limited parinership, interest prior to filing this form, you may either (1) enter Assignor S/P's
limited liability company), it is advisable to examine Debtor's currentfiled * name and address in item 3 and file an Amendment (Form UCC3) [see .
charter documents to determine Deblor's correct name, organization item 5 of that form]; or (2} enter Total Assignee's name and address in

type, and jurisdiction of organization. - 7 item 3 and, ifyou wish, also attaching Addendum (Form UCC1 Ad) giving
Assignor S/P's name and address in item 12. : . R

1b. Individual Deblor. “Individual” means a natural person; this includes a E
sole proprietorship, whetherornotoperatingunderatradename. Dont 4. Usae itemn 4 to indicate the collateral covered by this Financing Statement.

use prefixes {Mr., Mrs., Ms.). Use suffix box only for titles of linsage {(Jr., If space in item 4 is insufficient, put the entire colfateral description or
sr., 1) and not for other suffixes or titles (e.g., M.D.), Use married continuation of the collateral description on elther Addendum {Form
woman's persanal name (Mary Smith, not Mrs, John Smith). Enter UCC1Ad) or other attached additionat page(s).

individual Debior’s family name (surname) in Last Name box, firstgiven
name in FirstName box, and all additional given namesin MiddleName 5. If filer desires (at filer's option) fo use titles of lessee and lessor, or

box. consignee and consignor, or seller and buyer (in the case of accounts or
For both grganization and Individual Debtors: Don'tuse Debloi‘s trade chattel paper), or bailee and bailor instead of Deblor and Secured Party,
name, DBA, AKA, FKA, Division name, etc. In place of or combined with check the appropriate box-in item 5. 1f this is ah agricdlturat lien (as
Debtor's legal name; you may add such other names as additional - defined in applicable Commercial Code} filing oris otherwise nota UCC
Debtors if you wish (but this is neither reguired nor recommended). security interest filing (e.g., a tax lien, judgment lien, efc.), check the .
appropriate boxinitem 5, completeitems 1-7 as applicable and attach any
1c. An address is always required for the Debtor named in 1aor 1b. otheritems required under other law, oL

id. Debtor's taxpayer identification number (tax ID #) — social secufity 6. IFthis Financing Statement is filed as_a fixture filing or if the collateral
number or employer identification number — may be required in some consists of timber o be cut or as-exfracted collateral, complete items 1-
states. 5, check the box initem 6, and complete the required information (items

13, 14 andfor 15) on Addendum (Form UCCiAd). :

1e,f.g. “Additional information re organization Debtoy” is always required. Type

oforganization and [urisdiction of organization as well as Debtor'sexact 7. Thisitemis optional. Check appropriate boxin item 7 torequest Search

legal name canbe determined from Debtor's current filed charerdecument. Repori(s) onallorsome of the Debtors namedin this Finahcing Statement.
Organizational ID#, ifany, is assigned by the agency where the charter The Reportwill listall Financing Statements on file againstthe designated
document was filed; this Is different from tax ID #; this should be entared _ Deblor on the date of the Report, including this Financing Statement.
preceded by the 2-character U.S. Postal identification of state of There js an additional fee for each Repart. If you have checkéd a boxin
arganlzation if one of the United States (e.g., CA12345, for a California item 7, file Search Report Copy tagether with Filing Cfficer Copy (and
corporation whose organizational ID # is 12345); if agency does not | Acknowledgment Copy). Note: Not all states do searches and not all
assign organizational ID #, check box initem 1g indicating “none.” 7 states willhonera search raquestmade viathis fori; some states require

aseparaterequeastform,
Note: IfDebtoris atrustoratrustee acting with respectto properiy heldintrust, .
enter Debtor's name in itemn 1 and attach Addendum (Form UCC1Ad)and 8. Thisitemis optional and is for filer's use only. Farfiler's convenience of

check appropriate box initem 17. If Debtoris a decedent’s estate, entername reference, filer may enter in_item 8 any idenfifying information (e.g.,
of deceasedindividualinitem 1b and attach Addendum (Form UGC1Ad) and - Secured Parfy's loan number, law firm file number, Debtor's name or
check appropriate box in itern 17. if Debtor is a fransmitting utility or this other identification, state in which form is being filed, etc.) that filer may
Financing Statement Is filed in connection with 'a Manufactured-Home find useful. . -

Transaction or a Public-Finance Transaction as defined In applicable
Commercial Code, attach Addendum (Form UCC1Ad) and check appropriate
boxinitem 18,

MATUCCL « 57401 € T $ystem Ozline



UCC FINANCING STATEMENTADDENDUM _

FOLLOW INSTRUCTIONS (iront and back CAREFULLY

9. NAME OF FIRST DEBTOR. (1a or 1b) ON RELATED FINANCING STATEMENT

Ha. DRGANIZATION'S NAME

OR

Commerce Automotive Realty of Texas, Ltd., a Texas limited partnership

8b. INDIVIDUAL'S LAST NAME ) FIRST NAME

MIDCLE NAME,SUFFIX

10. MISCELLANEQUS:

BK183LrPe0036

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME : insert anly gna name {11a cr 11b) - do not abbraviaie ar combina names .

11a. ORGANIZATION'S NAME

OR (395, INDVIDUAL'S LAST NANE FIRST NAME MIDOLE NAME BUFEIX
11c. MAILING ADDRESS oY STATE [FPOSTAL GODE COUNTRY.
6. TAX ID# SSNOREIN |ADDLINFORE |11a. TYPEOF ORGANIZATION | 11f.JURISDIGTION OF ORGANIZATION 11g. ORGANIZATIONAL ID F, if any
ORGANIZATION .
DEBTOR | | ] [ Inowe
12. [ ] ADDITIONAL SECURED PARTY'S ar | | ASSIGNOR 5/P'S NAME - insart only ana nams {128 or 12)
12a. ORGANIZATION'S NAME
OR {25, TNGIVIDUAL'S LAST NAME FIRGT NANE TIDOLE NAME SUEFIX
120, MAILING ASDRESS CITY STATE |POSTAL GODE " [COUNTRY

13. This FINANCING STATEMENT covars [j timber 1o ba cut or El as.axlracted
colateral, aor is fitad as a D fixtura flling. .
14. Dascription aof real astate:

15, Name and address of a REGORD OWNER of above-described real aslata
{if Deblar does not have a racord intarast):

16. Additional collateral description:

17. Chack anly if applicable and check only one box.
Debtor is a El Trust or I:I Trusiea acting v-uilh raspect to praparty held in trus? erD Decedent's Estate

18. Check only if applicable and check only ona hox.

H Debtor s a TRANSMITTING UTILITY

Fited in connection with a Manufactured-Home Tranzaclion — effeclive 30 years

|_| Fited in connaclion with a Public-Finance Transaction — effeciive 30 years

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 07/29/98)

MATUCC] - 53/4/01 C T System Qnling




10.

1.

12,

13-15.

6.
17.

18.

Bk I 834LPs0N037

Instructions for National UCG Financing Statement Addendum (Form UCC1Ad)
Insert name of first Debtor shown on Financing Statement to which this Addendum is relaled, exactly as shown in item 1 of Financing Statement.

Miscellaneous: Under certain circumstances, additional informationnot provided on Financing Staternant may be reguired. Also, some stales have
non-uniform requirements. Usa this spage to provide sugh additional information or to comply with such requirements; otherwlse, leave blank.

lfthis Addendum adds an additional Debtor, complete item 11 inaccordance with Instruction 1 onFinancing Statement. Toadd more than one additional
Debtor, either use an additional Addendum form for each additional Debtoror replicate for ¢ach additional Debior the formatting of Financing Statement
jtem 1 on an 8-1/2 X 11 inch sheet (showing at the top of the sheet the name of the first Debtor shown on the Financing Stalement), and in either case
giva complete Information for gach addifional Debtor In accordance with Instruction 1 on Financing Statement. All additional Debtor information,
especially the name, must be presented in proper format exacily identical to the format of item 1 of Financing Statement.

If this Addendum adds an additional Secured Party, complateitem 12in accordance with Insteuction 3 on Financing Statement. Inthe case of atotal
assignment of the Secured Party's interest before the filing of this Financing Statement, if filer has given the name and address of the Total Assignee
in item 3 of the Financing Statement, filer may give the Assignor S/P's name and address initem 12. :

Ifcollateralis timber to be cut ar as-extracted collateral, or if this Financing Statement is filed as a fixture filing, check appropriate box initem 13, provide
description of real estate in item 14; and, if Deblor is nota record owner of the described real estate, also provide, initem 15, the name and address
of a record awner. Also provide collateral descriptioninitem 4 of Financing Statement. Also check box 6 on Financing Statement. Descripfion ofreal
estate must be sufficlent under the applicable law of the jurisdiction where the real estate is focated,

Use this space to provide continued description of collateral, if you cannot complete description In item 4 of Financing Statement.

If Debtor is a trust or a trustee acting with respect to praperty held in trust oris a decedent’s estale, check the appropriate box.

If Debtor is a transmitting utifity orif the Flnancing Statementrelatestoa Manufactured-Home Transaction ora Public-Finance Transaction as defined
in the applicable Commercial Code, check the appropriate box.

NATUCCI - 5/4/01 C T Systcm Online
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TCY/3443834/09.18.03

EXHIBIT A TO UCC-1 FINANCING STATEMENT
namin .
COMMERCE AUTOMOTIVE REALTY OF TEXAS, LTD., as debtor
and .
COMPASS BANK, as secured party

This UCC-1 Financing Statement covers all of the following items now owned or hereafter acquired by
Debtor and located on that certain real property located in DeSoto County, State of Mississippi and more
particularly described in Schedule | attached hereto (the “Property™): '

(a) Premises. The Land, and (i) all improvements now or
hercafter situated or to be sitnated on the Land (herein together called the
“Improvements™); and (ii) all right, title and interesi of Debtor in and to (A)
all streets, roads, alleys, easements, rights-of-way, licenses, rights of ingress
and egress, vehicle parking rights and public places, existing or proposed,
abutting, adjacent, used in connection with or pertaining to the Land or the
Improvements; (B) any strips or gores between the Land and abutting or
adjacent properties; and (C) all water and water rights, timber, crops and . .
mineral interests on or pertaining to the Land (the Land, Improvements and I
other rights, titles and interests referred to in this clause (a) being herein
sometimes collectively called the “Premises™);

(b) Accessories.  All fixtures, equipment, systems, machinery,
furniture, furnishings, inventory, goods, building and construction
materials, supplies, and articles of personal property, of every kind and
character, now owned or hereafter acquired by Debtor, which are now or
hercafter attached to or situated in, on or about the Land or the
Improvements, or used in or necessary to the complete and proper planning, .
development, use, occupancy or operation thereof, or acquired (whether
delivered to the Land or stored elsewhere) for use or installation in or onthe
Land or the Improvements, and all renewals and replacements of),.
substitutions for and additions to the foregoing (the properties referred to in
this clause (b) being herein sometimes collectively called the “dccessories,”
all of which are hereby declared to be permanent accessions to the Land);

(c) Other Personal Property, Rights, and Appurtenances. All .
(i) plans and specifications for the Improvements; (if) Debtor’s rights, but .

not liability for any breach by Debtor, under all commitments, insurance

policies and other contracts and general intangibles (including but not

limited to trademarks, frade names and symbols) related to the Premises or

the Accessories or the operation thereof; (iii) deposits (including but not

limited to Debtor’s rights in tenants’ security deposits, deposits with respect

to utility services to the Premises, and any deposits or reserves hereunder or

under any other Loan Document for taxes, insurance or otherwise), money,

accounts, instruments, documents, notes and chattel paper arising from or

by virtue of any transactions related to the Premises or the Accessories; (iv)

permits, licenses, franchises, certificates and other rights and privileges

obtained in connection with the Premises or the Accessories; (v) leases,

rents, royalties, bonuses, issues, profits, revenues and other benefits of the

Premises and the Accessories; (vi) oil, gas and other hydrocarbons and other

minerals produced from or allocated to the Land and all products processed .
or obtained therefrom, and the proceeds thereof; and (vii). engineering, ..

UCC-1 EXHIBIT A Pape 1 Commerce Automotive Realty of Texas, Ltd. .



BK183LrPc0039

TCT/3443834/09.18.03

accounting, title, legal, and other technical or business data concerning the . .
Property which are in the possession of Debtor or in which Debtor can
otherwise grant a security interest;

(d) Development Rights. Not-in limitation of any of the
foregoing, all development rights, permits, and approvals of every kind or
character now owned or hereafter acquired by Debtor and relating or
pertaining to the Land, Premises, or the Improvemenis and the development
thereof and/or construction therecn, including without limitation: (i) all
zoning applications and =zoning approvals for the Land and/or
Improvements; preliminary plats, final plats, site plan or site development
permits, and building permits. for the Land and/or Improvements (including
without limitation all applications therefor); and rights under any managed
growth agreement, planned unit development agreement, or similar
agreement pertaining to the development of the Land; (ii) utility
commitments, water and wastewater taps, living unit equivalents, capital
improvement project contracts, and regional detention rights; (iii) letters of -
credit, surety bonds, or other fiscal security posted by or on behalf of
Debtor; (iv) rights under any traffic phasing agreements or similar contracts,
rights to build, construct, or install streets, driveways, or other access to the
Land, and other similar rights relating to transportation and access; (v)
utility construction agreements, cost reimbursement agreements, or other
sitnilar apreement with any governmental or quasi-governmental authority,
including municipal utility districts, or with any public or private utility or
other private companies (and all refunds and reimbursements thereunder,
including rights to receive proceeds of bonds or similar debt); (vi) rights to
receive or install water, wastewater, eleciricity, gas, telephone,
telecommunications (including cable television, internet, ISDN and DSL
lines, ete.), drainage, or other utilities or services; (vii) rights under any
permit issued or obtained in connection with or pursuant to any
Environmental Law (as defined below), including without limitation
participation rights in any conservation or recovery plans relating to
endangered species or habitat; and (viii) rights with respect to impervious
cover, development density, and building coverage and any rights or credits
relating to parkland dedication, open space conservation, or preservation of
environmentally sensitive land, including any such rights or credits arising
from or comnected with the purchase, dedication, or restriction (such as a
conservation easement) of other land but transferred to Debtor and/or the
Land for the purpose of developing the Land or constructing improvements
on the Land; and

(e) Proceeds and After-acquired Property. All (i) proceeds of

or arising from the properties, rights, titles and interests referred to above,
including but not limited to proceeds of any sale, lease or other disposition
thereof, proceeds of each policy of insurance relating thereto (including .
premium refunds), proceeds of the taking thereof or of amy rights
appurtenant thereto, including change of grade of streets, curb cuts or other
rights of access, by eminent domain or transfer in lieu thereof for public or
quasi-public use under any law,; and proceeds arising out of any damage
thereto; and (ii) other interests of every kind and character which Debtor
now has or hereafter acquires in, to or for the benefit of the properties,
rights, titles and interests referred to above and afl property used or usefulin .

UCC-1 EXHIBIT A Page 2 Commerce Automotive Realty of Texas, Ltd.
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TCT/3443834/09.18.03

connection therewith, including but not. limited to rights of ingress and
egress and remainders, reversions and reversionary rights or interests.

The security interest in favor of Secured Party includes and this Financing Statement covers all proceeds and
products of the Collateral described above and all similar property hereafter acquired by Debtor. .

Signature of Debtor:

Commerce Automotive Realty of Texas, Ltd.
(a Texas limited partnership) :

By: Commerce Automotive Realty, Inc.
(a Texas corporation)
Its General Partner

By: .
illiam L. Russell, President

UCC-1 EXHIBIT A Page 3 _Commerce Automotive Realty of Texas, Ltd.
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SCHEDULE 1 TO UCC-1 FINANCING STATEMENT
naming o
COMMERCE AUTOMOTIVE REALTY OF TEXAS, L'TD., as debtor
and o
COMPASS BANK, as secured party

Legal Description of Land

Lot 4A, PERRY ESTATE SUBDIVISION, 2ND REVISION OF LOT 4, as recorded in Plat Book 83, Page 21, in the
Chancery Clerk’s Office of DeSoto County, Mississippi, to which plat reference is hereby made for a more
particular description of said property.

Sectin 28, Towrslp { Sedly Rowye ¢ Wesh

UCC-1 SCHEDULE 1 i Page 1 _Cpp-;meroe Autornotive Realty of Texas, Ltd.
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